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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 2

TO

FORM F-4

REGISTRATION STATEMENT eld subsequent to the fiscal year to which the dividends are applicable. In addition, a
semi-annual interim dividend payment may be made by resolution of the Board of Directors, subject to limitations

imposed by the Code and the Banking Law.

In the accompanying consolidated statements of stockholders� equity, dividends shown for each fiscal year represent dividends approved and
paid during the fiscal year.

18.    REGULATORY CAPITAL REQUIREMENTS

UFJ Holdings, UFJ Bank, UFJ Trust and various other bank subsidiaries are subject to various regulatory capital requirements promulgated by
the regulatory authorities of the countries in which they operate. Failure to meet minimum capital requirements will initiate certain mandatory
actions by regulators that, if undertaken, could have a direct material effect on UFJ Holdings� consolidated financial statements.

In Japan, UFJ Holdings, UFJ Bank, and UFJ Trust are subject to regulatory capital requirements administered by the Financial Services Agency
(�FSA�) in accordance with the provisions of the Banking Law and related regulations. A banking institution is subject to the minimum capital
adequacy requirements both on a consolidated basis and a stand-alone basis and is required to maintain the minimum capital irrespective of
whether it operates independently or as a subsidiary under the control of another company. When a bank holding company manages operations
of its banking subsidiaries, it is required to maintain the minimum capital adequacy ratio on a consolidated basis in the same manner as its
subsidiary banks. The FSA provides two sets of capital adequacy guidelines. One is a set of guidelines applicable to Japanese banks and bank
holding companies with foreign offices conducting international operations, and the other is applicable to Japanese banks and bank holding
companies that are not engaged in international operations.

Under the capital adequacy guidelines applicable to a Japanese banking institution with international operations conducted by foreign offices,
the minimum target capital ratio of 8.0% is required. The capital adequacy guidelines adopt the approach of risk-weighted capital measure based
on the framework developed and proposed by the Basel Committee on Banking Supervision of the Bank for International Settlements and
involve quantitative credit measures of the assets and certain off-balance sheet items as calculated under Japanese GAAP. The UFJ Group�s
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proprietary assets do not include trust assets under management and administration in a capacity of agent or fiduciary and, accordingly trust
account assets are generally not included in the capital measure. However, if trust principal is guaranteed, trust assets are counted the same as
proprietary assets. Also, a banking institution engaged in certain qualified trading activities, as defined, is required to calculate an additional
capital charge for market risk using either the institution�s own internal risk measurement model or a standardized process proposed and defined
by the Bank for International Settlements. Capital is classified into three tiers, referred to as Tier I, Tier II and Tier III. Tier I generally consists
of shareholders� equity (including common stock, preferred stock, capital surplus, minority interests and retained earnings) less any recorded
goodwill. Tier II generally consists of general reserves for credit losses up to 1.25% of risk-weighted assets, 45% of the unrealized gains on
available for sale investment securities, 45% of the land revaluation excess, the
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balance of perpetual subordinated debt and the balance of subordinated term debt with an original maturity of over five years subject to some
limitations, up to 50% of Tier I capital. Preferred shares are includable in Tier I capital unless the preferred shares have a fixed maturity, in
which case, such preferred shares will be components of Tier II capital. Tier III capital generally consists of short-term subordinated debt with
an original maturity of at least two years, subject to certain limitations. At least 50% of the minimum capital requirements must be maintained in
the form of Tier I capital.

If a banking institution is not engaged in international operations conducted by foreign offices, it is subject to the other set of capital adequacy
requirements with a minimum target capital ratio of 4.0%. Such guidelines incorporate measures of risk under the risk-weighted approach
similar to the guidelines applicable to banking institutions with international operations. Qualifying capital is classified into Tier I and Tier II
capital. Tier II does not include the unrealized gains on available for sale investment securities and also the general reserves for credit losses
includable is limited to 0.625% of risk weighted assets.

The Banking Law and related regulations require that one of three categories be assigned to banks and bank holding companies, based on its
risk-adjusted capital adequacy ratio if the bank fails to meet the minimum target capital adequacy ratio. These categories indicate capital
deterioration, which may be subject to certain prompt corrective action by the FSA.

UFJ Holdings and UFJ Bank have international operations conducted by foreign offices, as defined, and are subject to the 8.0% capital adequacy
requirement. UFJ Trust is not engaged in international operations conducted by foreign offices and is subject to the 4.0% capital adequacy
requirement. For the purpose of calculating the additional charge for market risk, UFJ Holdings and UFJ Bank have adopted the internal risk
measurement model approach for general market risk calculations.
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